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7KLV�DJUHHPHQW�LV�EHWZHHQ�
�6HOOHU� BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB$GGUHVV BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB7HOHSKRQH BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB
�%X\HU� BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB$GGUHVV BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB7HOHSKRQH BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB
,W�LV�DJUHHG�EHWZHHQ�6HOOHU�DQG�%X\HU�DV�IROORZV�
���'(6&5,37,21�2)�'2*
7KH�GRJ�VROG�SXUVXDQW�WR�WKH�WHUPV�RI�WKLV�DJUHHPHQW�LV�DV�IROORZV�

%UHHG� BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB6H[� BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB&RORU�0DUNLQJV� BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB:KHOSHG� 'BBBBBB 0BBBBBB <BBBBB6LUH� BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB 69�$.&�BBBBBBBBBBBBB'DP BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB 69�$.&�BBBBBBBBBBBBB$.&�5(*��� BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB5HJLVWHUHG�QDPH�RI�SXSS\ BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB
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���6(//(5
6�5(35(6(17$7,216�
7KH�IROORZLQJ�UHSUHVHQWDWLRQV�DQG�FRQGLWLRQV�DSSO\�WR�WKH�VDOH�RI�WKH�DIRUHPHQWLRQHG�GRJ��

D� $V�RI�WKH�GDWH�RI�WKLV�DJUHHPHQW��WKH�GRJ�LV�LQ�JRRG�KHDOWK�DQG�IUHH�RI�FRPPXQLFDEOH�GLVHDVHV��E� 7KH�%X\HU�KDV����KRXUV�WR�KDYH�GRJ�H[DPLQHG�E\�D�YHWHULQDULDQ�DQG�WR�SHUVRQDOO\�LQVSHFW�WKH�GRJ��$Q\�FODLPV�PXVW�EH�PDGH�ZLWKLQ�WKLV�WLPH�SHULRG�DQG�ZLOO�EH�YHULILHG�E\�6HOOHU
V�RZQ�YHWHULQDULDQ��F� %X\HU�LV�FRPSOHWHO\�VDWLVILHG�ZLWK�DQG�ZDLYHV�DQ\�DQG�DOO�FODLPV�UHJDUGLQJ�WKH�GRJ
V�FRQIRUPDWLRQ��DQG�RXWZDUG�DSSHDUDQFH��PHDQLQJ�WKH�GRJ�PHHWV�WKH�EUHHG�VWDQGDUG�DW�WKLV�DJH���G� %X\HU�DJUHHV�XSRQ�SXUFKDVH�RI�WKH�SXSS\�WKDW�WKH�'RJ�ZLOO�EH�UHJLVWHUHG�ZLWK�WKH�IROORZLQJ�QDPH�BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB������&216,'(5$7,21�
7KLV�GRJ��LGHQWLILHG�LQ�6HFWLRQ����LV�EHLQJ�VROG�IRU�WKH�VXP�RI��BBBBBBBBBBBBB��WR�EH�SDLG�LQ�IXOO�RQ�'BBBBBBB0BBBBBBBBBBBBBBBBBBB<BBBBBBBBBBBBBBBBBB���67,38/$7,216�
7KLV�GRJ�RU�ELWFK�KDV�EHHQ�JUDGHG WR�EH�3(7���:25.,1*�TXDOLW\��6FKXW]KXQG��$.&��6$5��2EHGLHQFH��3ROLFH��

D� $OO�SXSSLHV�ZLOO�EH�VROG�RQ�DQ�$.&�/LPLWHG�UHJLVWUDWLRQ��6HOOHU�DJUHHV�WR�OLIW�WKH�/LPLWHG�5HJLVWUDWLRQ�XSRQ�SURRI�IURP�WKH�SXUFKDVHU�WKDW�WKH�IROORZLQJ�REOLJDWLRQV�KDYH�EHHQ�PHW����� 2)$�FHUWLILFDWH�����PLQLPXP�6FK+��WLWOH��E� %LWFKHV�VKDOO�EH�EUHG�QR�PRUH�WKDQ�HYHU\�RWKHU�KHDW�F\FOH�RU�QR�PRUH�WKDQ�RQH�EDFN�WR�EDFN�EUHHGLQJ�ZLWK�D�RQH�\HDU�UHVW�SHULRG�EHIRUH�EHLQJ�EUHG�DJDLQ�DQG�21/<�DIWHU�WKH�DJH�RI�WZR�\HDUV�F� ,I�3(7�TXDOLW\��%X\HU�DJUHHV�WKDW�VHOOHU�ZLOO�UHJLVWHU�VDLG�GRJ�RU�ELWFK�RQ�D�$.&�1RQ�%UHHGLQJ�&RQWUDFW��7KLV�QRQ�EUHHGLQJ�UHJLVWUDWLRQ�ZLOO�EH�KHOG�E\�6HOOHU�XQWLO�YHWHULQDULDQ�YHULILFDWLRQ�RI�VSD\�RU�QHXWHU�LV�UHFHLYHG�G� $Q\�RWKHU�DUUDQJHPHQWV�PD\�RQO\�EH�PDGH�ZLWK�WKH�6HOOHU
VZULWWHQ�FRQVHQW��H� ,I�EX\HU�FKRRVHV�WR�VHOO�GRJ�ELWFK�RU�RWKHUZLVH�SODFH�KLP�HOVHZKHUH��6HOOHU�JHWV�ILUVW�FKDQFH�WR�UH�DFTXLUH�GRJ�ELWFK�DFFRUGLQJ�WR�WHUPV�DJUHHG�WR�E\�EX\HU�DQG�VHOOHU�DW�WKDW�WLPH��
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���/,0,7$7,216�2)�&2175$&7�
7KLV�FRQWUDFW�DSSOLHV�WR�WKH�RULJLQDO�SXSS\�RQO\�DQG�LV�QRQ�WUDQVIHUDEOH�WR�D�VHFRQG�SDUW\��1R�UHSODFHPHQW�SXSS\�ZLOO�EH�JLYHQ�LI�WKH�PDOH�RU�IHPDOH�KDV�EHHQ�EUHG��QHXWHUHG�RU�VSD\HG��%X\HU�LV�UHVSRQVLEOH�IRU�WUDQVSRUWDWLRQ�FRVWV�WR�DQG�IURP�)LVKHU�*HUPDQ�6KHSKHUGV�RQ�RULJLQDO�DQG�UHSODFHPHQW�SXSS\����+,3�*8$5$17((
7KH�SXSV�KLSV�PXVW�EH�[�UD\HG�EHIRUH���\HDU�RI�DJH�E\�D�YHWHULQDULDQ�FHUWLILHG�DQG�VNLOOHG�DW�SURGXFLQJ�KLS�[�UD\V�IRU�2)$�HYDOXDWLRQ��7KHVH�[�UD\V�PXVW�EH�VXEPLWWHG�WR�2)$�IRU�HYDOXDWLRQ 7KH�SXS�LV�JXDUDQWHHG�E\�WKH�EUHHGHU�WR�FHUWLI\�LQ�SUHOLPLQDU\�2)$�[�UD\V�DV�EHLQJ�([FHOOHQW��*RRG��RU�)DLU� ,I�WKH�SXS�LV�QRW�UDWHG�([FHOOHQW��*RRG�RU�)DLU��DQG�WKHUHIRUH�LV�G\VSODVWLF��WKH�EX\HU�FDQ�FKRRVH�IURP�WKH�IROORZLQJ�RSWLRQV�

D� 5HWXUQ�WKH�SXS��DQG�UHFHLYH�D�UHSODFHPHQW�SXS�IURP�WKH�QH[W�DYDLODEOH�OLWWHU��QRW�QHFHVVDULO\�RI�WKH�VDPH�EUHHGLQJ�E� .HHS�WKH�SXS��DQG�UHFHLYH�����RII�WKH�SXUFKDVH�SULFH�RI�D�UHSODFHPHQW�SXS��%UHHGHU�UHTXLUHV�SURRI�RI�VSD\�RU�QHXWHU�RI�WKH�G\VSODVWLF�SXS�EHIRUH�KRQRULQJ�JXDUDQWHH��F� .HHS�WKH�SXS��DQG�UHFHLYH ����RI�WKH�RULJLQDO�SXUFKDVH�SULFH�EDFN��%UHHGHU�UHTXLUHG�SURRI�RI�VSD\�RU�QHXWHU�EHIRUH�KRQRULQJ�JXDUDQWHH�
7KH�EUHHGHU�ZLOO�RQO\�JXDUDQWHH�JHQHWLF�KLS�G\VSODVLD��*HQHWLF�KLS�G\VSODVLD�ZLOO�VKRZ�XS�LQ�WKH�SXS�EHIRUH���\HDU�RI�DJH��/DWHU�GHYHORSPHQW�RI�KLS�G\VSODVLD�LV�QRW�JXDUDQWHHG��DV�WKLV�LV�RIWHQ�HQYLURQPHQWDOO\�SURGXFHG��<RXQJ�GRJV�RU�SXSV�LQYROYHG�LQ�IDVW�UXQQLQJ��H[HUFLVH�RQ�KDUG�XQ\LHOGLQJ�VXUIDFHV��FOLPELQJ�IOLJKWV�RI�VWDLUV��MXPSLQJ�RYHU�RU�XS�RQ�WKLQJV��FDQ�GHYHORS�KLS�G\VSODVLD��$OVR�REHVLW\� DV�ZHOO�DV�SRRU�QXWULWLRQ�FDQ�FDXVH�WKLV�SUREOHP��$EXVH��LQMXULHV�DQG�QHJOHFW�DUH�RWKHU�FDXVHV��$Q\�HYLGHQFH�RI�REHVLW\��QXWULWLRQDO�GHILFLHQF\��LQMXU\��DEXVH��RU�SUHPDWXUH�VWUHVV�RQ�WKH�MRLQWV�GXH�WR�MXPSLQJ�RU�FOLPELQJ�ZLOO�QXOOLI\�WKH�KLS�JXDUDQWHH�
7KH�EUHHGHU�ZLOO�KRQRU�WKH�VDPH�JXDUDQWHH�IRU�HOERZV����7(67,&/(�*8$5$17((
,I�WKH�PDOH�SXS�GRHV�QRW�KDYH�ERWK�WHVWLFOHV�GRZQ�E\�WKH�DJH�RI���PRQWKV��WKH�EX\HU�FDQ�FKRRVH�IURP�WKH�IROORZLQJ�RSWLRQV��

D� 5HWXUQ�WKH�SXS�DQG�UHFHLYH�D�UHSODFHPHQW�SXS�IURP�WKH�QH[W DYDLODEOH�OLWWHU��QRW�QHFHVVDULO\�IURP�WKH�VDPH�EUHHGLQJ��E� .HHS�WKH�SXS��DQG�UHFHLYH�����RII�WKH�SULFH�RI�D�UHSODFHPHQW�SXS�RI�VLPLODU�YDOXH�IURP�WKH�QH[W�DYDLODEOH�OLWWHU��ZLWK�SURRI�RI�QHXWHU��F� .HHS�WKH�SXS��DQG�UHFHLYH�����RI�WKH�SULFH�RI�WKH�RULJLQDO�SXS�EDFN��



�

���0$,17(1$1&(�
D� %X\HU�DJUHHV�WR�PDLQWDLQ�WKLV�GRJ�LQ�JRRG�KHDOWK��SURYLGH�URXWLQH�SUHYHQWDWLYH�KHDOWK�FDUH�LQFOXGLQJ��EXW�QRW�OLPLWHG�WR���LQRFXODWLRQ��LQWHUQDO�DQG�H[WHUQDO�SDUDVLWHV� DQG�� ZKHUH�LQGLFDWHG�� KHDUWZRUP�SUHYHQWDWLYH�PHGLFDWLRQ��E� %X\HU�IXUWKHU�DJUHHV�WR�SURYLGH�SURSHU�H[HUFLVH�DV�LQGLFDWHG�LQ�RUGHU�WR�PDLQWDLQ�WKLV�GRJ�RU�ELWFK�LQ�SURSHU�ZHLJKW�DQG�SK\VLFDO�FRQGLWLRQ��$�SURSHU�GLHW�FRQVLVWV�RI�WRS�TXDOLW\�GRJ�IRRG�DQG�VXSSOHPHQWV� 9LWDPLQ�(�LV�DQ�DFFHSWDEOH�SUHVHUYDWLYH��F� %X\HU�DJUHHV�WKDW�WKLV�GRJ�RU�ELWFK�LV�127�WR�EH�/()7�,1�$�%$&.<$5'�25�.(11(/�21/<��7KLV�GRJ�RU�ELWFK�LV�VROG�ZLWK�WKH�XQGHUVWDQGLQJ�WKDW�LW�ZDV�WR�JR�WR�FDUHIXOO\�VHOHFWHG�SDUWLHV�DQG�WKDW�%X\HU�$92:('�WKH�GRJ�RU�ELWFK�ZRXOG�EHFRPH�D�PHPEHU�RI�WKH�IDPLO\���7KLV�LV�WR�DVVXUH�SURSHU�GHYHORSPHQW�DQG�PDLQWHQDQFH�RI�WKH�WHPSHUDPHQW�IRU�ZKLFK�WKH�DQLPDO�ZDV�EUHG��G� %X\HU�DJUHHV�WR�SURYLGH�6HOOHU�ZLWK�3KRWRJUDSKV�VXLWDEOH�IRU�DGYHUWLVLQJ�DQG�SKRWRFRSLHV�RI�DOO�DZDUGV�DQG�FULWLTXHV�DORQJ�ZLWK�WKH�MXGJH�V��QDPH�V��DQG�WKH�&OXE�VSRQVRULQJ�WKH�VKRZ��%X\HU�DOVR�DJUHHV�WKDW�6HOOHU�PD\�XVH�WKH�SKRWRJUDSKV�DQG�DQ\�SDUWLFXODUV�RI�TXDOLI\LQJ�DZDUGV�LQ�DQ\�IXWXUH�DGYHUWLVLQJ��H� %X\HU�DJUHHV�6HOOHU�ZLOO�5(3266(66�'2*�25�%,7&+8321�(9,'(1&(�2)�1(*/(&7�$1'�25�$%86(�DW�QR�H[SHQVH�WR�WKH�VHOOHU��I� $QG�ILQDOO\���%X\HU�DJUHHV�WKDW�KH�VKH�XQGHUVWDQGV�WKLV�FRQWUDFW�IXOO\��DQG�WKDW�WKLV�FRQWUDFW�LV�XQGHU�WKH�MXULVGLFWLRQ�RI�WKH�6WDWH RI�BBBBBBBBBBBBBBBB��LQ�WKH�FRXQW\�RI�BBBBBBBBBBBBBBBBB��,W�LV�DJUHHG�WKH�SODFH�RI�YHQXH�VKDOO�EH�LQ�BBBBBBBBBBB�&RXQW\��BBBBBBBBBBBBBBBBBBBBB��

6HOOHU BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB '$7( 'BBBBBB0BBBBBB<BBBBB
%8<(5 BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB '$7( 'BBBBBB0BBBBBB<BBBBB


